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tlGE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

^u^,88  ~  Paid"Up  PNum:1010.TAX 
With  640  Acres  Pooling  Provision  

PAID-UP  OIL  &  GAS  LEASE 

(No  Surface  Use) 

THIS  LEASE  AGREEMENT  IS  made  this    (pj^-  dav  of  3*.ttt*.*f^  InlO  .  by  and  between  Philip  Ross  Andrews  and  Mary  Davies  Andrews, 

husband  and  wife,  whose  address  is  9310  Sumac  Ln.,  Garden  Ridge,  TX  78256,  as  Lessor,  and  Chesapeake  Exploration,  LLC,  an  Oklahoma  limited  liability 
company.P.O.  Box  18496,  Oklahoma  City,  Oklahoma  73154,  as  Lessee.  All  printed  portions  of  this  tease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all 
other  provisions  (including  the  completion  of  blank  spaces)  ware  prepared  jointly  by  Lessor  and  Lessee. 

1.  In  consideration  of  a  cash  bonus  In  hand  paid  and  the  covenants  herein  contained.  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  (he  following 
described  land,  hereinafter  called  leased  premises: 

See  attached  Exhibit  'A'  for  Land  Description 

in  the  County  of  Tarrant.  Stale  of  TEXAS,  containing  0.1950  gross  acres,  more  or  less  (Including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon 
substances  produced  in  association  therewith  (including  geophysicabseismic  operations).  The  term  'gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of 
land  new  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus, 
Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose 
of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  (3)  years  from  the  date  hereof,  and  for  as  long 
thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is 
otherwise  maintained  In  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oH  and  other  liquid 
hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  FIve-Percant  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at 
the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  In  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing 
price)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty  Five-Percent 
133%1  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  olher  excise  taxes  and  the  costs 
incurred  by  Lessee  in  delwering,  processing  or  otherwise  marketing  such  gas  or  olher  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in 
the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on 
which  Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled 
therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  welts  are  waiting  on  hydraulic  fracture  stimulation,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  welis  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities 
for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee 
shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or 
before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shui-in  or  production  therefrom  is 
not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the 
leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Lessee's  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royally  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  Lessor's  address  above  or  its  successors,  which 
shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tBndBrs  may  be  made  in  currency,  or  by  check 
or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Malls  in  a  stamped  envBlope  addressed  to  the  depository  or  to  the  Lessor  at  the 
last  address  known  to  Lessee  shall  constitute  proper  payment,  if  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse  to 
accept  payment  hereunder.  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the 
leased  premises  or  lands  pooled  therewith,  or  if  alt  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit 
boundaries  pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hote  or  within  90  days  after  such  cessation  of  all  production.  If  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this,  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder, 
Lessee  shall  drill  such  additional  wells  on  the  teased  promises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to 
protect  the  leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory 
wells  or  any  additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or 
all  depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenevei-Lessee  deems,  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such'  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  8D  acres  plus  a  maximum  acreage  tolerance  of  1 0%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well-orgas  well  or'^orizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so'  For  tbv  purpose  of 
the  foregoing,  the  terms  loil  well"  and  *gas  weir  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
presented,  oil  weir  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratioof  100.000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  Or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  excestfe  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder.  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling. 
Production,  dnlling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  On  which  Lessor's  royalty  is  calculated  shall  be  thai  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  ihe  extent  such  proportion  of  unit  production  is  sold  by  Lessee 
Pooling  m  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any  unit  formed 

U^Zf^  .Bxpans,on  or  conlraction  "  both-  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or 
permrried  by  the  governmental  authonry  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In  making  such  a 
revision,  Lessee  shall  file  of  record  a  written  declaration  describing  ihe  revised  unit  and  slating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the  leased  premises 
is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record  a  written 
declaration  describing  (he  unr!  and  stating  the  date  of  termination.  Pooling  hereunder  shall  net  Constitute  a  cross-conveyance  of  interests.  ; 

^  ,  I  ■  'f  LeSS°r  °WIiS  less  ,nan  1he  Ml  m'neral  35(8,9  in  3,1  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on 
any  part  of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessors  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral 
estate  in  such  part  of  the  leased  premises. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and 
the  rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  Ihe  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  Jo  shut-in  royalties 
hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  In  the  depository  designated  above.  If  at  any  lime  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  Ihe  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  Or  undivided  interest  in  ail  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royallies  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  tease  ihen  held  by  each. 

^  ^  u9"  Lessee  mav'  a1  ,ime  and  from  ,ime  to  ,ime-  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any 
portion  of  the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so 
released.  If  Ltssee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  Dr  tender  shut-in  royalties  shall  be 
proportionately  reduced  in  accordance  with  the  net  acreage  interest  retained  hereunder. 
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may  be  rea^r  necessary  for  such  purposes,  including  but  not  liXd ^  g^n^uS^^^dSn?^  T*  TZ**1*  °" the  teased  P*™*«  » 

p^nee,  tank.,  water  wells,  disposal  wefc.  Inject™  wells,  pits,  electric  and  teS^neTp^s^tnf  and  2h?55££  1  Co^ructi0n  and  USe  *  canals, 
produce,  stan,  treal  and/or  transport  production.  Lessee  may  use  in  such  owratira  fr^'nT^  "  faClh^e  deemed  necessary  by  Lessee  lo  discover, 

^^'^T  WBler  1t0m  LeB"rt         or  e°nds.  In  eSnng,  iSSTSSnTSr ^SiZfti,  ^  subslaT1«s  produced  on  the  leased 

riflhts  granted  herein  shaB  apply  (a)  lo  the  enlire  leased  pZhJ  JSH  Punh  TaZTn^hlZtl^     ^  ^f6*  " P°°led  (he  ancillary 

EZTES  ""JfCL^  W"ln£'-  US3ee  shaH  ta* 118  below  ordinary  pk>w  S  iT«2^ll^tt2  S  tTt|WET  * landS  P00'6*  ,herewi3n-  When 

barn  now  on  the  teased  premises  or  other  lands  used  by  Lessee  hereunder,  wrthoui  i2Lo£  ™S  Jnd  S,  J,catod  leSs  ,han  200  fee« from  any  house  or 

IZlS fhl'TBrnenlf  "°WOnthe  leased  P*™i«*  or  such  other  tends.  andT^  ^SL^"  da™9*  caused  by  its  operations  lo  buildings 

~  fctures.  eoulpmern  end  materia*  ^  ^  ^  ^  ihe  .J^Si^^^^^  lT^*ni23^ 

reworking,  production  or  other  operalions  are  prevented  or  delayed  by  sudhSS  ruleT^ZL™^*  '  £^  !?  0lher  subslanceB  ^ered  hereby.  When  drilling 
^KSi  l!"  access  or  ea^ments.  or  by ^oVd^^^  f**  ""•"■V  P*™*8-  equipment,  servioel 

inability  to  a  satisfactory  martet  for  production  or  Sure  of  pu^^^^^£^^^^^^^SUm^-  nl.  strike  or  labor  disputes.  oToy 

Ujjw*  control.  *|S  lease  shaH  nol  terminate  because  of  such  pre^n^rd^n^t  S^^K^'  °r  *™>         «»"■  reasor^'wilhS 

£o^esh,lnojbelrable^ 

£  ™Efl!l0n„l*f r  tfaots  rf  land  and  a™  not  intended  to  develop  the  leased  SrniSwteL^^S?,^  !.t  J  ??m  011  w  9as  we,ls  the  *****  locations  of  which 
otherbenefTt.  Such  subsurface  well  bee  easBment*  shall  ™  with  the  Ian7and^ra;  Slina^  7^  ^  ^  ^^^^  right  to  ,oyalty  or 

J^mor^ 

has  been  furnished  satisfactory  evidence  that  such  claim  has  been  rSSed  f0yaftjes  and  shu,-,n  hereunder,  without  interest,  until  Lessee 

16.  Notwithslanding  anything  contained  to  the  contrary  in  this  lease  Less™  «haii  n^i  h««  ^. 
operations.  ^         tease>  LeSSee  ^1  »ot  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

«^  J^™V^a*^d3MtortM^M^^  00  up  or  down  Ending  on 

LESSOR  (WHETHER  ONE  OR  MORE) 


Name: 


Philip  Ross  Andrews 


Sign/By: 

True:  Lessor 


Name: 


Sign/By; 


Title: 


Mary  Da  vies  Andrews 


Lessor 


STATE  OF 

COUNTY  pP>0  -fl 


ACKNOWLEDGEMENT 


Tr^%t^DA^^s^^dged  before  me  on  the 


day  of 


fay_PhJip  Ross  Andrews 


s:^  

STATED  ,  .^Vl.P^ 

COUNTY  OF  _|n,.r;tJ^  tSoJ 
This  ineo1i^eiii;Afi^a&k^Trfprfti(»r: 


Notary  Public,  State  of  Texas  yT^-B-A  ujlj^ 
Notary's  name  (printed):        K^viL^> . 

Notary's  commission  empires:     3»o'3\.J**»  ^<mX 
ACKNOWLEDGEMENT   M*Vt^^l^>  
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STATE  OK,       •"""c^  V 


^      dav of 
Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 
RECORDING  INFORMATION 


bv  Mary  Dayjes  Andrews  
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at 


,  of  the 


o'clock 


_M.S  and  duiy  recorded  in 


t  records  of  this  office. 
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101 D  OTAX 


Clerk  (  or  Deputy)) 
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EXHIBIT  "A" 

Attached  to  and  made  a  part  Df  that  certain  Paid  Up  Oil  and  Gas  Lease  dated  £  X»tAf  ZVtO  .  by  and  between,  Chesapeake 
Exploration,  LLC,  an  Oklahoma  limited  liability  company,  as  Lessee.,  and  Philip  Ross  Andrews  and  Marv  Davies  Andrews, 
husband  and  wife,  as  Lessor. 

From  time  to  time  Lessee  may  determine  that  some  part  or  all  of  the  Leased  Premises  should  be  more  specifically  described,  in 
which  case  Lessor  agrees  to  execut  any  substitute  Lease(s)  or  correction  to  Lease(s)  tendered  by  Lessee  for  such  re-description. 

0.195  acres  of  land,  more  or  Jess,  situated  in  the  John  Condra  Survey,  Abstract  No.  311,  and  being  Lot  4,  Block  48R,  Foster  Milage, 
Section  n,  an  addition  to  the  City  of  North  Richland  Hills,  Tarrant  County,  Texas,  according  to  Plat  recorded  In  Volume  388-181,  Page 
60  of  the  Plat  Records,  Tarrant  County,  Texas  and  being  further  described  in  that  certain  General  Warranty  Deed  with  Vendor's  Lien  in 
Favor  of  Third  Party,  recorded  03/28/1990,  in  Volume  9881,  Page  933  of  the  Official  Records  of  Tarrant  County,  Texas. 


P1461O:48R.0O4 


SIGNED  FOR  IDENTIFICATION  ONLY: 


Philip  Ross  Andrews 
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